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ASSEMBLEE GENERALE EXTRAORDINAIRE 

Me E. DELOSCH 

Du 30 decembre 2016 

N° 4523 


In the year two thousand and sixteen, on the thirtieth day of 
December. 

Before us Maitre Me. Edouard DELOSCH, notary residing in the 
Luxembourg, Grand Duchy of Luxembourg. 

THERE APPEARED : 

Stichting Rosneft Capital, a foundation under the laws of The 
Netherlands, having its registered office at registered office at De entree 99 
-197 1101 HE Amsterdam (the Sole Shareholder), 

Here represented by Mrs. Tessy Bodeving, notarial clerk, residing in 
Luxembourg, by virtue of ad hoc proxy given under private seal. 

Which power of attorney, after being signed ne varietur by the 
representative of the appearing party and the undersigned notary, will 
remain attached to the present deed to be filed at the same time with the 
registration authorities. 

Such appearing party is the sole shareholder of Rosneft Capital S.A. 
(the “Company”), a societe anonyme, incorporated and existing under the 
laws of the Grand-Duchy of Luxembourg, with a share capital of fifty 
thousand US dollars (USD 50,000), having its registered office at 2, 
boulevard Konrad Adenauer, L-1115 Luxembourg, Grand-Duchy of 
Luxembourg, registered with the Luxembourg trade and companies’ 
register under number B 128487, incorporated pursuant to a deed of Maitre 
Jean-Joseph Wagner, civil law notary residing at Sanem, Grand Duchy of 
Luxembourg, on 5 June 2007 published in the Memorial C, Recueil des 
Societes et Associations dated 17 July 2007 number 70950. 

The appearing parties representing the entire share capital declare 
having waived any notice requirement, the general meeting of 
shareholders is regularly constituted and may validly deliberate on all the 
items of the following: 

AGENDA 
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1. Dissolution of the Company in compliance with the law of 10 
August 1915 on commercial companies, as amended; 

2. Subsequent appointment of a liquidator and determination of its 
powers; and 

3. Miscellaneous. 

Having duly considered each item on the agenda, the general meeting 
of shareholders unanimously takes, and requires the notary to enact, the 
following resolutions: 

FIRST RESOLUTION 

In compliance with articles 141 to 151 of the law of 10 August 1915 
on commercial companies, as amended (the “Law”), the general meeting 
of shareholders resolves to dissolve the Company and to start liquidation 
proceedings. 

SECOND RESOLUTION 

As a consequence of the above resolution, the general meeting of 
shareholders resolves to appoint MAYFAIR TRUST S.a r.l., having its 
registered office in L-7257 Walferdange, 2, Millewee, registered with the 
Luxembourg Trade and Companies Register under number B 112.769, 
represented by Jimmy Tong Sam, qualified accountant, born 24 November 
1968 in Mauritius, professionally residing at 2, Millewee, L-7257, 
Walferdange, Luxembourg, as liquidator of the Company (the 
“Liquidator”). 

The Liquidator has the broadest powers as provided for by articles 
1 44 to 1 48bis of the Law. 

The Liquidator is hereby expressly empowered to carry out all such 
acts as provided for by article 145 of the Law without requesting further 
authorisations of the general meeting of shareholders. 

The Liquidator is relieved from drawing-up inventory and may refer to 
the accounts of the Company. 

The Company will be bound by the sole signature of the Liquidator. 

The Liquidator may, under its responsibility, for special or specific 
operations, delegate to one or more proxyholders such powers as it 
determines and for the period as it thinks fit. 

The Liquidator may distribute the Company's assets to the 
shareholders in cash and/or in kind in its sole discretion. Such distribution 
may take the form of advance payments on future liquidation proceeds. 

Whereof the present notarial deed was drawn up in Luxembourg, on 
the day specified at the beginning of this document. 

The undersigned notary who understands and speaks English, states 
herewith that on request of the appearing parties, this deed is worded in 
English followed by a French translation; on the request of the same 
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appearing parties and in case of discrepancy between the English and the 
French text, the English version shall prevail. 

The document having been read to the proxyholder of the appearing 
parties, known to the notary by name, first name and residence, the said 
proxyholder of the appearing parties signed together with the notary the 
present deed. 

SUIT LA TRADUCTION EN FRANCAIS DU TEXTE QUI PRECEDE 

L’an deux mille seize, le trente decembre. 

Par-devant Me. Edouard DELOSCH, notaire de residence a 
Luxembourg-Merl, Grand-Duche de Luxembourg. 

ONT COMPARU : 

Stichting Rosneft Capital, a foundation under the laws of The 

Netherlands, having its registered office at registered office at De entree 

99-197 1101 HE Amsterdam (the Sole Shareholder), 

lei dument representee par Mme. Tessy Bodeving, clerc de notaire, 
demeurant a Luxembourg, en vertu d'une procuration «ad hoc» donnte 
sous seing privt. 

Ladite procuration, paraphee "ne varietur" par le representant de la 
partie comparante et le notaire instrumentant, demeurera annexte au 
present acte pour etre soumise avec celui-ci aux formalites 
d’enregistrement. 

La comparante est I'associe unique de Rosneft Capital S.A. (la 
« Societe »), une societe anonyme regie par les lois du Grand-Duche de 
Luxembourg, avec un capital social de cinquante mille US dollars (USD 
50.000), ayantson siege social au 2, boulevard Konrad Adenauer, L-1115 
Luxembourg, Grand-duche du Luxembourg, inscrite au registre de 
commerce et des societes de Luxembourg sous le numero B 128487, 
constitute suivant acte du notaire Maitre Jean-Joseph Wagner, notaire de 
residence a Sanem, en date du 5 juin 2007, publie au Memorial C, Recueil 
des Societes et Associations en date du 17 juillet 2007 numero 70950. 

La comparante representante I’integralite du capital social declarent 
avoir renonce a toute formalite de convocation. L’assemblee generale des 
associes est ainsi regulierement constitute et peut valablement dtlibtrer 
sur tous les points figurant a I’ordre du jour suivant 

ORDRE DU JOUR 

1. Dissolution de la Societe conformement a la loi du 10 aout 
1915 sur les societes commerciales telle que modifiee ; 

2. Nomination consecutive du liquidateur et de determination de 
ses pouvoirs ; 

3. Divers. 

Aprts avoir dument examint chaque point figurant a I’ordre du jour, 


Page 3 / 5 




I’assemblee generate des associes adopte a I’unanimite et requiert le 
notaire instrumentant d'acter les resolutions suivantes : 

PREMIERE RESOLUTION 

En conformite avec la loi du 10 aout 1915 sur les societes 
commerciales, telle que modifiee (la « Loi »), I’assemblee generate des 
associes decide de dissoudre la Societe et de lancer la procedure de 
liquidation. 

DEUXIEME RESOLUTION 

En consequence de la resolution ci-dessus, Lassemblee generate 
decide de nommer MAYFAIR TRUST S.a r.l., ayant son siege social au L- 
7257 Walferdange, 2, Millewee, inscrite au Registre de Commerce et des 
Societes sous le numero B 112.769, representee par Jimmy Tong Sam, 
expert comptable, ne le 24 novembre 1 968 a Maurice, professionnellement 
etabli au 2, Millewee, L-7257, Walferdange, Luxembourg, en tant que 
liquidateur de la Societe (le « Liquidateur »). 

Le Liquidateur dispose des pouvoirs les plus etendus tels que prevus 
aux articles 144 a 148bis de la Loi. 

Le Liquidateur est par la presente expressement autorise a accomplir 
tous les actes vises a I’article 145 de la Loi sans devoir requerir des 
autorisations supplementaires aupres de I’assemblee generate des 
associes. 

Le Liquidateur est dispense de dresser un inventaire et peut se referer 
aux comptes de la Societe. 

La Societe est engagee par la seule signature du Liquidateur. 

Le Liquidateur pourra, sous sa responsabilite, pour des operations 
speciales ou determinees, deleguer a un ou plusieurs mandataires une 
partie de ses pouvoirs dont il fixera I’etendue et la duree. 

Le Liquidateur pourra distribuer, a sa discretion, les actifs de la 
Societe aux associes en espece et/ou en nature. Cette distribution pourra 
prendre la forme d’une avance sur le boni de liquidation. 

Dont acte, passe a Luxembourg, a la date figurant en tete des 
presentes. 

Le notaire soussigne, qui comprend et parle I'anglais, declare qu’a la 
demande des comparantes, le present acte est redige en langue anglaise 
suivi d'une traduction en frangais ; et qu’a la demande des memes 
comparantes et en cas de divergence entre le texte anglais et le texte 
frangais, le texte anglais fait foi. 

L'acte ayant ete lu au mandataire des comparantes connues du 
notaire instrumentant par nom, prenom, et residence, ledit mandataire des 
comparantes a signe avec le notaire le present acte. 
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(signe) T. BODEVING, DELOSCH. 

Enregistre a Luxembourg Actes Civils 1, le 03 janvier 2017 
Relation : 1 LAC/201 7/377 
Regu douze (12.-) euros 
Le Receveur, (s) : P. MOLLING 

Pour expedition conforme, delivree aux fins de la publication au RESA. 
Luxembourg, le 16 janvier 2017 
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